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THIS GUARANTY AND AGREEMENT dated as of February 13,
1979, between REX-NORECO, INC., a New Jersey corporation, as
Guarantor (hereinafter the "Guarantor"), and THE PROVIDENT BANK,
an Ohio banking corporation (hereafter the "Lender");

WHEREAS, TWITTER, INC., a Delaware corporation,
(hereinafter called the "Vendor"), REX RAILWAYS, INC., a New
Jersey corporation (hereinafter called "Rex" or the "Manager),
and the Vendee, have entered into a conditional sale agree-
ment dated as of the date hereof (hereinafter called the
"Conditional Sale Agreement") covering the sale and delivery,
on the conditions therein set forth, by the Vendor and the
purchase by the Vendee of the railroad equipment described
in Annex A to the Conditional Sale Agreement (said equipment
being hereinafter called collectively the "Equipment" or
"Units" and individually a "Unit"); certain obligations of
the Vendee under the Conditional Sale Agreement being guaran-
teed by Rex Noreco, Inc., a New Jersey corporation (herein-
after called the "Guarantor");

WHEREAS, the Manager has entered into an equipment
schedule (hereinafter "Equipment Schedule") with Lenawee
County Railroad Company, Inc. (hereinafter "Lessee") signed
on behalf of the Manager on October 4, 1978, and signed on
behalf of the Lessee on October 9, 1978, which Equipment
Schedule (1) is attached to and amends a Lease Agreement made
as of September 23, 1977, between the Manager and the Lessee,
and (2) provides that the Manager entered into the Equipment
Schedule as principal or agent for parties to be named in an
amendment (hereinafter called the "Designating Amendment") to
the Equipment Schedule to be delivered to the Lessee in ac-
cordance with the provisions of section l(a) of the Lease,
as amended by the Equipment Schedule; and

WHEREAS, the Manager and the Owner will deliver to
the Lessee a Designating Amendment identifying (1) the Owner
as the principal for whom the Manager is acting with respect
to, and as the owner of, the Equipment (or so much thereof as
is delivered on or prior to April 30, 1979) and (2) the Equip-
ment (such Lease Agreement (to the extent it relates to the
Units), Equipment Schedule and Designating Amendment being
hereinafter referred to as the "Lease"); and
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WHEREAS, concurrently with execution of this Lease
Agreement Assignment, the Assignee is acquiring pursuant to
an agreement and assignment dated as of the date hereof
(hereinafter called the "Assignment"), the security title,
rights, and interests of the Vendor under the Conditional
Sale Agreement in the Units, all upon and subject to the terms
and conditions of a finance agreement (hereinafter called the
"Finance Agreement") dated as of the date hereof among the
Assignee, the Vendor, the Manager, the Vendee and the Guaran-
tor; .

WHEREAS, the Guarantor is willing to guarantee the
obligations of the Vendee under the Conditional Sale Agree-
ment as additional security for Lender, and agree to perform
the terms and conditions thereunder?

(1) The Guarantor hereby unconditionally guarantees
payment by Vendee of all sums payable by Vendee under the
terms and provisions of the Conditional Sale Agreement, includ-
ing, without limitation, the Conditional Sale Indebtedness and
the Maintenance Escrow Account (as defined in the Conditional
Sale Agreement), and further guarantees performance and dis-
charge by Vendee of all its obligations and liabilities under
the Conditional Sale Agreement in accordance with its terms,
or under any extensions or modifications thereof to which the
Guarantor has consented in accordance with the proviso in
section 4 hereof. Guarantor agrees that if the Vendee shall
fail to pay any such amount when and as the same shall be
due and payable, or to perform and discharge each such obli-
gation or liability in accordance with the terms of the
Conditional Sale Agreement, Guarantor will forthwith pay to
the Lender an amount equal to any such amount or perform and
discharge any such obligation or liability, as the case may
be and upon tender of any such payment or performance by the
Guarantor, the Lender shall be obligated to accept such pay-
ment or performance by Guarantor hereunder.

(2) The foregoing Guaranty is absolute, continuing
and unlimited, and shall not be discharged except by payment
in full of all amounts due pursuant to this Guaranty, or per-
formance and discharge of all of the obligations and liabilities
of the Vendee under the Conditional Sale Agreement, and only to
the extent of any such payment, performance and discharge.
The obligations hereunder of the Guarantor are independent of
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the obligations of the Vendee, and a separate action may be
brought and prosecuted against the Guarantor whether or not
an action is brought against the Vendee, or whether or not
the Vendee^ is joined~"in any such action or actions. Without
limiting the generality of the foregoing, such obligations,
and the rights of the Lender, as assignee of the Vendor's
rights under the Conditional Sale Agreement, or any subse-
quent assignee of the Lender to enforce the same by pro-
ceedings, whether by action at law, suit in equity or
otherwise, shall not in any way be effected by (i) any
insolvency, bankruptcy, liquidation, reorganization, read-
justment, composition, dissolution, winding up or other
proceeding involving or affecting ownership of any of the
capital stock of the Vendee, the Guarantor or others, or
(ii) any change in the ownership of any of the capital stock
of the Vendee.

Guarantor does hereby waive notice of, and does
hereby consent to, the application of any collateral as
security by Lender subject to the proviso in section 5 hereof.

(3)(a) Lender shall have the right to make an
election (the "Election"), in accordance with the procedures
set forth in section 3(d) hereof> to remain Lender under
the Finance Agreement'for the" full term of the Conditional
Sale Indebtedness, pursuant to the terms and provisions of
the Conditional Sale Agreement.

(b) If Lender shall make the Election, this Gua-
ranty and all of Gurantor's rights, duties, liabilities and
obligations hereunder arising after the Termination Date (as
defined in section 3(d){3) hereof) shall terminate on the later
of the Termination Date and the date of delivery by Guarantor
of its certificate referred to in section 3(d)(2) hereof.

(c) If Lender shall hot make the Election, this
Guaranty and all of Guarantor's rights, duties, liabilities
and obligations hereunder shall continue unaffected by this
section 3.

(d) Lender shall make the Election as follows:
i-'

(1) Not later than 15 days prior to the date
six months after the Closing Date, Lender shall
deliver to Guarantor and Vendee written notice
(the "Notice of Intention") of its intention to
make the Election.
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(2) Not later than 15 days after receipt of
the Notice of Intention, Guarantor shall deliver
to Lender an officer's certificate from Guarantor
certifying that no Event of Default or event which
with the giving of notice or the lapse of time, or
both, would constitute an Event of Default has
occurred and is continuing under this Guarantee or
the Conditional Sale Agreement, or, if any such
Event of Default or event has occurred and is con-
tinuing, describing such Event of Default or
event in reasonable detail.

(3) Upon receipt by Lender of the certificate
referred to in section 3(d)(2) hereof, the certifi-
cate referred to in section (d)(2)(A) of Article
25 of the Conditional Sale Agreement, as amended,
and,the opinions referred to in section (d)(2)(B)
and (d)(2)(C) of Article 25 of the Conditional Sale
Agreement, as amended, all in form and substance
satisfactory to Lender, or, if Lender decides to
waive any requirement relating to such certificates
and opinipns, then, upon such waiver, but in no
event after the date 45 days after receipt by Guar-
antor of the Notice of Intention, Lender may deliver
written notice (the "Notice of Election") to Guar-
antor and Vendee that it has made the Election.
In any such case, the date of delivery of the Notice
of Election to Guarantor shall be the Termination
Date. If Lender fails timely so to deliver the
Notice of Election, Lender shall be deemed not to
have made the Election.

(e) The Election, Notice of Intention, Notice
of Election and Termination Date referred to in this section
3 are the same Election, Notice of Intention, Notice of Election
and Termination Date referred to in Article 25 of the Condi-
tional Sale Agreement.

(4) Subject to the provisions of the Conditional
Sale Agreement, the Lender may deal with the Vendee in the
same manner and as freely as if this Guaranty did not exist,
and shall be entitled, among other things, to grant the
Vendee such extension or extensions of time to perform any
act or acts as may seem advisable to the Lender, at any time
and from time to time, without terminating, affecting or
impairing the validity of this Guaranty or the obligations
of the Guarantor hereunder; provided, however, Lender shall
not, without the prior-^written consent of the Guarantor, which
consent may be unreasonably withheld, amend or modify Arti-
,cles 1, 2, or 4 of the Conditional Sale Agreement, or amend



or modify any other terms or provisions of the Conditional
Sale Agreement in a manner which increases the duties or
liabilities of the Guarantor hereunder.

(5) The Guarantor waives all presentments, demands
for performance, notices of non-performance, protests, notices
of protests, notices of dishonor, and notice of acceptance of
this Guaranty; provided, however, Lender shall provide
Guarantor with copies of all notices to Vendee under Article
15 of the Conditional Sale Agreement and shall give Guarantor
notice, as soon as practicable, of any Event of Default under
the Conditional Sale Agreement of which Lender has actual
knowledge. No waiver shall be deemed to have been made by
the Lender of any of the rights hereunder unless the same
shall be in writing and signed on behalf of the Lender; and
any such waiver shall be a waiver only with respect to the
specific matter involved, and shall in no way impair the
rights of the Lender or any assignee or the obligations of
the Guarantor to .the Lender or any such assignee in any
other respect at any other time. .

(6) During the term of the Conditional Sale Agree-
ment, and so long as the Conditional Sale Indebtedness, or any
portion thereof, remains outstanding, Guarantor hereby agrees
and shall pay to Lender, on each date specified for payments
of the Conditional Sale Indebtedness, an amount equal to the
difference, if any, between (i) interest on the Conditional
Sale Indebtedness at Three Per Cent (3%) over The Provident
Bank prime rate in effect from time to time, and (ii) interest
on the Conditional Sale Indebtedness at Thirteen Per Cent (13%);
provided, however, that in the event The Provident Bank prime
rate in effect from time to time is less than Ten Per Cent
(10%), Lender shall pay to Guarantor on each date specified
for payments of the Conditional Sale Indebtedness an amount
equal to the difference between (i) interest on the Condi-
tional Indebtedness at Thirteen Per Cent (13%), and (ii)
interest, on the Conditional Sale Indebtedness at Three Per
Cent (3%) over The Provident Bank prime rate in effect from
time to time. Lender shall provide Guarantor with notice,
as soon as practicable, of changes in The Provident Bank
prime rate in effect from time to time.

(7) In the event Lender fails to exercise its
right to remain as the Lender pursuant to the terms of the
Finance Agreement under section 3 hereof, Guarantor shall
have the right to pay to Lender the full amount of the
unamortized portion of the Conditional Sale Indebtedness, '
plus accrued interest, without prepayment premium, and any
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and all other sums due and owing to Lender, at any time after
the date Six (6) months following the Closing Date upon not
less than Fifteen (15) days prior written notice and upon such
payment by Guarantor, Lender shall sell, assign and transfer
all of its right, title and interest in and to the Equipment,
and in, to and under the Conditional Sale Agreement, Assign-
ment, Lease Agreement Assignment and Management Agreement
Assignment to Guarantor, without recourse to Lender; provided,
however, Lender shall represent and warrant to Guarantor that
its interests conveyed hereunder are free and clear of any
claims, liens or encumbrances resulting from any acts of Lender,
or arising by, through or under Lender.

(8) In the event Lender fails to exercise its right
to remain as the Lender pursuant to the terms of the Finance
Agreement for full term thereof under section 3 hereof, Guar-
antor shall have the unconditional obligation to pay to Lender
the unamortized portion of the Conditional Sale Indebtedness,
plus accrued interest thereon, and any and all other sums due
and owing to Lender, without prepayment premium, on March 31,
1981, or at any time thereafter upon not less than Fifteen
(15) days prior written notice from Lender, and upon payment
by Guarantor hereunder, Lender shall sell, assign and transfer
all of its right, title and interest in and to Equipment,
and in, to and under the Conditional Sale Agreement, Assign-
ment, Lease Agreement Assignment and Management Agreement
Assignment to Guarantor, without recourse to Lender; provided,
however, Lender shall represent and warrant to Guarantor that
its interests conveyed hereunder are free and clear of any
claims, liens or encumbrances resulting from any acts of Lender,
or arising by, through or under Lender.

(9) Guarantor hereby represents and warrants as
follows:

(a) Guarantor is a corporation legally incor-
porated, validly existing and in good standing under the laws
of the State of New Jersey, with adequate corporate power to
own its own properties and to carry on its business as now
conducted and to enter into this Guaranty;

(b) "This Guaranty has been duly authorized,
executed and delivered by the Guarantor and constitutes a
legal, valid and binding agreement of the Guarantor, enforce-
able in accordance with its terms;
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IN WITNESS WHEREOF, the undersigned have duly executed this
Guaranty and Agreement as of the date first herein above set
forth.

REX-NORECO, INC.
(Guarantor)

THE PROVIDENT BANK
(Lender)

031279
381041
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Ŝ̂ Î sf̂ $lSii
T&-!, •*.3o?j*.̂:r5i-r..-.rr1;.|. *̂

1J*t '̂aL-)tJ'apj



E X H I B I T II »M

ONE: • No director, officer, or employee of the HCRC during their
tenure or for one (1) year thereafter shall have any interest, direct
or Indirect, 1n this lease or the proceeds thereof.

TWO: hi.connection with this lease, the parties hereto (herein- •
after In Appendix "A" and A-l referred to as the "Contractor") agree
to comply with the State of Michigan provisions for "Prohibition of
Discrimination in State Contracts," as set forth In Appendix A,
attached hereto and mode a part hereof. The parties hereto further
covenant that they will comply with the Civil Rights Act of 1964,
being P.L. 68-352, 78 Stat. 241 as amended, being Title 42 U.S.C.
Sections 1971,.1975a-1975d and 2000a-200Uh-6. .

THREE: HCRC and the Lessor shall make available to the auditors
of the State of Michigan or of any governmental agency having jur-
isdiction over HCRC the records of revenues and costs related to
this lease. All such records for e^ch year will be kept for a
period of at least four (4) years after the end of that particular
year, and any such records that are the subject of an auditing dis-
pute shall be Kept for the tenn cf that dispute. The parties hereto
shall allow inspection of the above-described records by the authorized
agents of the State of Michigan and the Federal Railroad Administration
during regular business hours upon reasonable notice.

r APPEND; x. A-AND APPENDIX A-l ;....-.
i-:-;' IS ATTACHED'- HERETO AND MADE. '

:"••" \RT HEREOF^ ^- ' "'

k>«̂ .fcû *tefl̂ fc&Sfĉ ft̂
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'" •'. ' PROHIBITION OF DISCRlMiMATlOH IN S CONTRACTS

' . J . , • • • .

tn cwflr»»Ction willi th« p«>r(onr».«noe of work un-li-r t h t - roniri>«:i, ihv ••unltuclor i»Rifer. ar. follows:

1. In Krcordwnc* wi th Act No. 4S3. Public VcH "I 10"/f»4 the contractor hereby iijrefc* not to dis-
Criminatr ORHin»r nn emplf*\ee or npplicanl for i - n ipK-vmrn t wi th respect lo hire, •tcnurr. term*.
C(x\ditionn, 01 p«iv«l rm-s of employment. 01 « ti.;iliiM idn't tly or indirectly related to vmploymcnl,
brcnuir of rocr. color, ieliy.ion. nu t ionn l i > i < t > < > . "K,<\ MX, hciRhl, wtif ,hl , or mtrl(«l ntnlua.
Breech of thia covenant muy be te^.irded UK u mntrr ia l brea.h of ihift cor.truct.

2. The contractor hereby uj;rer«i tha t an\ and nil FuU'onlraf Is to this contract, whereby • portion of
th« work s»t for<h in thi^ contract is to ho performed, -.hall contain a covencnt tS« i»w\e »i
h«reinb«foro »«t fo«th m Section 1 of thi» Appendix.

3. Th« conlrector wi l l lake J i f f i r m u t i v c Action to in^utc thn t .i^plicants are t-mploy«-d, »nd that em-
ployees ere treated dur ing employment. wtiSoul n%p..itd to iNru tace, color, fcli^ion, nat ional
origin. o.je, sex, height, weight of m a i i l o l s tatus . Such oclion shal l include, but not b« limited lo.
the following: employment , upgtodmg. df.Tmtion or t r ans fe r , recruitment advertising; layoff or
termination; raten of pt«y ot other form* oi i umix-nnution. »nd a«lrctu»n for trainla^. tncludmg

A. The contractor wi l l , in -11 •iolintalions or it Ivniiscnents i'or iimployeci: placed by or on beh:«U
of the contractot, i t a te th.'t all qual i t i r . l n j<f . lu- i in ts w i l l jere ive considctat ion for employment
without regard to tu te . color, rehp.ion. nof ion . i l onrm. zy.e. v-x, height, wrij jht Of m u r i t u l s

5. The runtractoi or hir. » - r > l l r r t i v e b^r^air.mir. n r p r f s c r v i ^ t i v c - «il t Rend to each labor union or icprt-
senlslive of workeis *ith xvhirh he h;«s * col lec t ive hut / .a ininf ; agreement or other contract or
understanding, H notin- O i j v i < i i n f the said labor union or ^orVere' representative of the con-
tractor's coramilmenJs uniler this «jpp.*ndix.

6. The contractor w i l l con-.|»ly wi th al! rrlcv.ml piihlr;hi-d rules, regulations. d i r e c l i v e K . »nd yrdrrs
of the Michigan Cjv i l R igh t s Commisiion which m«y be in effect prior to the tak ing of bids (ot
any individual s ta le ptojrct.

7. The contractor wi l l furnish arid C i l r compliance reports wi th in such time and upon Euch forms us
provided by the Mich igan Civi l R i g h t f Commission, said forms may also el ici t infotmat ion 81 to
Iho practice*, policies, piogtum. ^nd employment s t w t i s i i c a o/ c»<:h subcontractor at well as the
contractor h i m s e l f , an s^id contrnctor u-i l ) j.>«rmit access lo hia books, records, and accounts by

:! R i^n t s Comninsion, and/or its BRcn t . fo r purpo««o of investiRalioo to ascertain
nit!. '.!• i r . i t . . I a^d relevant with rule.-., regulations, «nd orders of the Michigan

c.. «.: :nr event iii;u iho C A I ! K.^litu Coumution* f inds , a f te r o heal ing h*W pursuant to its rules, -
(hj l a cont ioctoj 'h.T. not compiler', w i t h the conlrui ' luvl obligations undei this tvjreemcnt. the

1 Civil R igh t s ('ommir.s.;on ni.iy. nv pa r t of j;.s oidor bnsril upon Such f indin j* . cert i fy aeid f i n d i n g s
J |o Ihe A d m m i s t r j i i i s r , l»>urd ol the St4ilo of Mtcl i iRun ' . which A d m m i u t r a t i v e Board nay order the
j • cancellation of tnc co.-.truct found to hav* licen v io l a t ed , .ind.'or di«.l»re ;he co«trK:tor I 'elijible
. for fu tu r e conti »•••.<« w i th tSo state nnd itw pol i t ical «nd c iv i l »ubdivisionc. d-parttnwxtB. and of-

ficers. »nd including the govcrninR boards of i n s t i t u t i o n s of hi^hor education, unt i l tS« contractor
complies wi th s*nd ord»r of f l i r Civ i l Rij-.htt Com-nmioii. Nc4ice of caid declare* ion of fu ture
inehctbi l i ty n«y In* R i v e n to Any 01 ull of th» peraori* wi th who™ the cotilrKto* ia declnrtd m-

. - eligible to contreci u* a con t fuc l in^ party »n fu ture contracts. In »ny ceie bifore the Civil
Commission in which C « n c c l l u t t o n of an e x i s t i n g contract It a possibility, the contracting
skul l k* n . i t i f t o J of ki.ch | >>M.iSl« remedy and shal l br feiven th» option by the Civil

R«g.hU Co<nir.i3»ion lo pMr t iC ipn t? in buch

9. The contracfoi w i l ! irciuii. ' . or i-ct-r; - I M - * - h> t«*f«?renre,1h- provision* of the fo rcgo in j
(1) tSroyjH (R) in < - v c t v t .ibc .>ni-«i. I .it pur\.h.i;.e «>i . lcr un'c;;s exempted by the* rxilfr j , r r j u lu t ions
tir. orders of the Uirhi.'.t-n C t v t l R i^h t* Co-nmlnio.t. vnd w i l l provj'lr in ovcry aubcontrnct or
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A1TKKD1X A-l
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:nt -i •
In connection with the perforn.inctr of thlr. Agreement, the contractor

agrees as follows: ^ _^

'(a) The contractor shall comply witli thn Regulations relative to^. **
nondiscrimination in Federally-assisted programs of the Department of ••
Transportation Title 49, C.K.R., Tart 21, ns they may be amended fronj time
to time, (hereinafter referred to as "Krjjulnt ions"), which are herein
Incorporated by reference and trade a part of t]\is Agreement.

(b) The contractor, with regard to the work performed by it under this
Agreement, shall not discriminate on the grounds of race, color, or national
origin in the. selection and retention of subcontractors, including prcxcuraoen
of materials and lenses of equipment. The contractor &hnll not participate
oitlu-r directly or imli j-uctly in the discrimination prohibited by Section 21.
. J :'!•• •\iM.iil~. t 1 uiss, i !•;• hull ug ri.iployment practices vhun the contract covers a
;•.«. .»«» :;ft foilh in A:»,>in(lix h of the Regulations.

(c) In oil sol ic i rations t-ilher by t-op.pfit it ivt» bidding or n-igotlatior
made by the contractor for work to be perfonned 'under a subcontract, tncludln
procurements of materials or leases of equij-mtnt, each potential, subcontract.
or supplier shall be notified by the ccmtrattor of its obligations under this
contract and the Regulations relative to noiuliscrimination on the grounds o*
race, color, or national origin.

(d) The contractor shall provide all information and reports required b
the Regulations or directives irsurd pursuant thereto, and chall percnit acces
to its books, records, accounts, other sources of information, and itc f.^cill
AS may be determined by the contract holder, the Michigan State Highway Comni
or the Federal Railroad Administration (hereinafter referred to us the "FRA")
bo pertinent to ascertain compliance with such P>?g»]ations, orders and Instru
Where any information required of the contractor ia in the exclusive posaassi*
of another who'fails or refuses to furnish this information the contractor sh.
so certify to the contract holder or to the FRA vhichever IB appropriate, nnd
shall set forth vhat efforts it lias made to obtain the infornation.

(e) In the event of the contractor's nonerwpllance with the nondiscrimi:
provisions of this contract, tin- couti.ict holder shall impose such contract
sanctions as it, the Michigan Slate Highway Coimni sxion, or the, FRA may daterm
to be appropriate, including but not limited to:

(1) Withholding of payments to the contractor under this Agrcctrer.*
until it complies; and/or

. ' •
(2) Cancellation, I MTU nation or suspension of this Agreement In*

vhole or in part.



AQ a condition to l.hc aw,\rd o( Un:i i::-ntrACt, Contractor, hereby
agrees to observe and comply with the following:

• ' •

(i) No person in the United States shall on the ground
of raci«, color, nat ional o r i g i n or aex bo excluded
fron participation in, or d«.*nlo«l '.the benefi ts of,
or be subjected to iUscrir.ijiat.ion under, • any Contract.

A Contractor under any Contract to which'these clauses
apply shall not, directly or through contractual or other .
arrangements, on the ground of race, color, national origin,
or sex:

• - * •

(A) Deny a person any service, financial aid, or ••'
other benefit provided under such Contract;

(B) Provide any service, f inanc ia l aid, or other . •
benefit which is d i f f e ren t , or is provided
in a d i f fe ren t nanner, froia that provided to
others under such Contract; ' '

•

(C) Subject a person to segregation or separate
treatment in any natter related to his receipt
of any service, f inancial aid or other benefit
under such Contract;

(D) Restrict a person in any way in the enjoyment
of any advantage or privilege enjoyed by others
receiving any service, financial aid or other
benefit under such Contract; or

(E) Deny a person an opportunity to participate in .
such Contract through the provision of services
or otherwise afford him an opportunity to do BO
which is d i f fe ren t from that afforded others
under r.nch Contract.

*. Contractor, in determining the types of services, financial
aid, or other benefits, or facilities which will be provided
under any such Contract or the class of persons to whoa, .or
the situations to which such services, financial aid> other
benefits, or facilities will be provided xuider any such , .
Contract, or the class of persons to be afforded an opporturii,ty
to participate in 'any such Contract, shall not'directly or :^ X
through contractual or other arrangements, utilize '-criteria or
methods of administration which have the effect of subjecting
persons to discrimination because of their race, color, . '•
national origin, or sex, or have the effect of defeating or . •
substantially impairing acconplishmcnt of the objectives of
Contract vith respect to individuals of a particular race,
color, national origin or sex.



'!$" 'In determining the site or location o .tcilitics, a r *
- * Contractor shall not make sanctions v 5 the purpose or

effect of excluding persons from, denying them the benefits '
of, or. au-bjecting'them to discrimination under nny Contract
to which these clauses apply on the grounds of race, color, .
national origin .or sex, or w i t h the put pone or effect of r

defeating or substantially Impairing Urn accomplishment of
the objectives of these claunnn.

C. The Contractor shall not discriminate against any employee
or applicant for employment because of rcce, color, national
origin or sex. Except as otherwise required by the regula-
tions or orders of the Administrator, the Contractor shall
take affirmative action to insure that applicants for employ-
ment are employed, and that employees are treated during
employment, without regard to their race, color, national
origin.or sex. Such action shall include, but not be limited '
to the following: employment, promotion,;; de-motion, transfer,
recruitment or recruitment advertising, layoff or.termination,
rates of pay or other forms of cornpeni.ation, and selection 'for
training, including apprenticeship. The Contractor agrees to
post in conspicuous places, available to employees and
applicants for employment, notices to be provided by the
Agency* 3 representative netting forth the provisions of these-"
nondiscrinination clauses. The Contractor understands and
agrees that it shall not be an excuse for the Contractor's
failure to provide affirmative action that the labor organi-
zations with which the Contractor has a collective bargaining
agreement failed or refused to admit or qualify minorities for
admission to the union, or that the provisions of such
agreements otherwise prevent Contractor from implementing its
affirmative action program. •

•

7* The Contractor shall not discriminate against any business
organization in the award of any subcontract because of race,
color, national origin or sex of its employees, managers or
owners. Except as otherwise required by the regulations or
orders of the Administrator, the Contractdr?shall take ejffirrvi-
tive action to insure that business organizations are permitted
to cr.mpete and ere considered for'•• awards of subcontracts without
:• .;r.J Lo race, color, national origin or sex.

/.:: luicd in -these clauses, the services, financial aid, or
other benefits provided under a Contract under the Rail Acts
include any service, financial aid, or other benefit provided in
on through e. facility funded through financial assistance
provided under the, Rail Actu.

9. The enumeration of specific forms of prohibited discrimination'
does not limit the generality of the prohibition in paragraph
(2) (i) of this appendix.



. • • .
10. These claM-.rs do not piohll-U. 1 h«- DnKlrtct.itIon of roue, color

. national origin or nox it.' the puipor.e and effect arc to remove
or overcome the consc-c^urncr:; of pi MOticor; or impediments which
have restricted the aval ] a'.>i. 1 it.y of, or participation in
Contractor's operations or a«:t i vi I 5 o;i on' Lhr.J grounds o£ race,
color, national orlg]n ot •;»•.<. Wln-u: prior discriminatory
or other practice or usage tends, on the grounds or race, cole. ~
national origin or sex, l<> oxcludo individuals or businesses
from participation in, to deny thorn the benefits of, or to
subject tht-m to discriinin.il ion uii'.K't: any Contract to vhich
these clauses apply, the Contractor uust. take «iffirmativo actit
to rcnove or overcotr.o. the. «rlfccls of the prior discriminatory
practice or usage. £von .in the nbr;oncc of prior discriminatory
practice or usage to which 49 CFR Part 265 applies, the .-
Contractor is expected to take .iff irmntiyc. action to insure
that no person is exclxidod from participation in or denied the
benefits of the Contract on the grounds of race, color, nation;
origin or sex, end that minorities cvnd minority businesses .are
afforded a reasonable opportunity to participate in employment
and procurement opportunities that will result from financial
assistance provided under the Rnil Acts.

11. The Contractor agrees to taV.n such actions aa are necessary tc
monitor its activities and those of its subcontractors vho
will be paid in whole or in part with funds provided by the Hai
Acts or from obligations guaranteed by the Administrator
pursuant to the Rail Actr, in order to carry out affirmatively
the purposes of paragraph (2) above, and to implement the
affirmative action program developed and jimplemented pursuant
to 49 CFR 265.

* •' *

12. The 'Contractor shall, in all advertisements for employees,
or solicitations for services or materials from business
organizations placed, by or on behalf of the Contractor in
connection with any Contract funded in whole or in part
with financial assistance under the Rail Acts, state that
all applicants for employment will receive consideration
for employment, and all business organizations will receive
consideration for an award of a subcontract, without regard to
race, color, national origin or sex.

13. The Contractor shall send to each labor organization or
representative of workers with which it has a collective
bargaining agreement or other contract or understanding a
notice to be provided by the Agency's representative,
•'.; -iiiC I!.-.: labor organization or workers' representative
v. '.he Co:;t r.u:tor's- commitments under section 905 of the Act,
anJ r.hall post, copies of the notice in conspicuous places
available to employees and applicants for employment.

14 . The Contractor shall comply with all provisions of section
905 of the Act, the Civil Rights Act of 1964, any other
Federal civil rights act, and with the rules, regulations
and orders issued under .such actn.



, • - • - " • • ' • ' • " . ; "~ '~~" ' " ' 7 ' ' ' ' • v v ' '
;»*e% The Contractor shall fu rn l : »h «11 'I' •::mation and reports

required by the rules, regulation:! .ml orders of the • •
. Administrator, and will permit .-tccvr.s to ita books, records,

and'accounts by the Administrator for purposes of 'investiga-
tion .to ascertain compliance with rules, regulations and
ordcra referred to in paragraph 14 hereof.

16. The Contractor shall furniv.h such relevant procurement
information as may be requested by the Minority Business
Resource Center of the Agoncy. Upon the request of the
Contractor, the Center shall Xcep svich information confi-
dential to the extent necessary to protect co;nmercial or
financial information or trade necxets to thci extent pcr~
nxitted by law. . . • -. .

V *

V?. In the event of the Contractor's nojicoppliance with the
.:̂ :--.U :;cri::iir.ai lor. clauso.i; of this agreement, or with the
p:ovisions of section 9QT) of the Art, the Civil Rights Act
of 1964, or with c.r.y other Federal civil rights act, or with
any rules, regulations, or orders issued under such acts,
this contract will, after notice of such noncompliance, and
after affording a reasonable opportunity for compliance, be
cancelled, terminated, ov suspended in whole or in part.

18. The Contractor shall not rntrr into any subcontract or
subcontract modification whether .for the furnishing of
supplies or services or for the use'of real or personal
property, including loar.t: ariv.i\<jouu.'nt3, or... for construction,
in connection with a Contract, with a subcontractor debarred
from or who has not demonstrated eligibility for^.Federal or
federally assisted contracts, and will carry but ;such

• sanctions and penalties for violation of thin parfc'an may be
imposed upon contractors and subcontractors by the Administra-
tion or any other authorized Federal official. The Conr- '
tractor shall insure that the clauses required by 41 CFR
Sec. 60-1.4b inplementing Executive Order No, 11246 will be
placed in each non-exempt federally assisted construction con<-
tract.

19» The Contractor agrees to comply with and implement the written
affirmative action program established pursuant to section
265.11 of Title 49 CFR.

20. The Contractor agrees to notify the Administrator promptly
of any law suit or ctraplnint filed against the Contractor
alleging discrimination on the basin of race., color, national
origin or r.ex. ' •

* •

21. The Contractor shall include the preceding provisions of
paragraphs (1) through (20) in every subcontract or purchase
order, whether for the f u r n i s h i n g of supplies or servicca or
for the use of real or personal p iopcr ty , including Icaoe
arrangements, or for construct ion relating to this Contract.



• •:*•.".' , The Contractor will t«Xr; :iuch nctli .. .:ith respect'to. nny cuch
• ••.*' aubco,ntract or purchase order na tl.- Administrator may dlrqct

as a means of enforcing such provisions including a^ctioija '
for noncoapliance; provided, however, thnt in the.Sevent:.; t)K;e->
Contractor beconca involved in, or i-i threatened with l
tion with a ovibcontrncLor or vendor as a result of •such
direction by the Administrator, the Contractor may request
the United States to enter into siurh litigation.

.»
*.



EQUIPMENT SCHEDULE

REX RMIHMfS, INC.hercby leases the following Boxcars tq^enaweevCOunfcy -Railroad- Conine., pur-
• suant to that certain Lease Agreement dated as of Sept.. 23.... 1977.
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EQUIPMENT SCHEDULE

REX RAILWAYS, lKC.],crcby leases the following Hoxcnrs to I.^n^wec
suant lo that certain Lease Agreement elated as of .'.'<??£.-..?3.,... 1D7/

..it-.y Railroad nur_>. , - inc;- • • • • • • - - - P«'-
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